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breach in the event that the City refuses to pay such amounts. Notwithstanding the foregoing, the 
Consultant may refund any overcharges with respect to any invoice at any time. 

2.3 Disputed Amounts. The City may withhold payment of any portion of a Consultant 
invoice that the City in good faith disputes as due, owing or part of an invoice that does not comply 
with the invoice detail requirements included in Section 2.2 of this Agreement. In such case, if 
the City objects to any portion of an invoice, the City shall notify the Consultant of the City's 
objection in writing and set forth the grounds therefore within twenty-one (21) days of the date of 
receipt of the invoice, and the Parties immediately shall make every reasonable effort to settle the 
disputed portion of the invoice. The City will pay any undisputed amounts and provide to the 
Consultant a written explanation of the basis for the disputes as to the disputed amounts within the 
time set forth above for the payment of undisputed invoices. The failure of the City to pay the 
disputed part of an invoice will not constitute a breach or default by the City, so long as the City 
complies with the provisions of this Section 2.3. All of the Consultant's obligations under this 
Agreement will continue unabated during the dispute resolution process. 

SECTION THREE: TERM AND TERMINATION 

3.1 Term and Effective Date. The term of this Agreement shall be two (2) years from 
the Effective Date of this Agreement and may be extended if both Parties desire to a one (1) year 
extension option. The Effective Date shall be the date this Agreement is fully executed by both 
Parties. 

3 .2 Termination. The term of this Agreement shall commence on the Effective Date, 
and terminate upon the expiration of the Agreement's term, or upon the earlier termination of this 
Agreement as set forth herein. Either Party may terminate this Agreement at any time without 
cause by giving thirty (30) days written notice to the other Party of such termination and specifying 
the effective date thereof. In the event of termination of this Agreement, Consultant will be paid 
on a prorated basis for work completed and/or in progress at the time of issuance of such 
termination notice. 

SECTION FOUR: INDEMNIFICATION 

4.1 Indemnification. The City and its respective elected and appointed boards, 
officials, officers, agents, employees and volunteers (individually and collectively, "Indemnitees") 
shall have no liability to the Consultant or any other person for, and the Consultant shall indemnify, 
defend and hold harmless Indemnitees from and against, any and all liabilities, claims, actions, 
causes of action, proceedings, suits, damages, judgments, liens, levies, costs and expenses of 
whatever nature, including reasonable attorneys' fees and disbursements (collectively "Claims"), 
which Indemnitees may suffer or incur or to which Indemnitees may become subject by reason of 
or arising out of any injury to or death of any person(s), damage to property, loss of use of property, 
economic loss or otherwise occurring as a result of the Consultant's performance of or failure to 
perform any services under this Agreement or by the negligent or willful acts or omissions of the 
Consultant, its agents, officers, directors, Subcontractors or employees, committed in performing 
any of the services under this Agreement, or resulting from a Subcontractor's performance of or 
failure to perform any services under this Agreement, but excluding such Claims or liabilities 
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arising from the sole active negligence or willful misconduct of City or City Personnel. In 
connection therewith: 

(a) Consultant shall defend any action or actions filed in connection with any such Claims
or liabilities, and shall pay all costs and expenses, including attorney's fees incurred in
connection therewith.

(b) Consultant shall promptly pay any judgment rendered against City or any City
Personnel for any such Claims or liabilities.

(c) In the event City and/or any City Personnel is made a party to any action or proceeding
filed or prosecuted for any such damages or other Claims arising out of or in connection
with the Consultant's and/or a Subcontractor's performance or failure to perform any
Services under this Agreement, Consultant shall pay to City any and all costs and
expenses incurred by City or City Personnel in such action or proceeding, together with
reasonable attorney's fees and expert witness fees.

SECTION FIVE: RECORDS. 

5 .1 Records. Consultant shall keep such books and records as shall be necessary to 
perform the Services required by this Agreement and enable the City Manager to evaluate the cost 
and the performance of such Services. Books and records pertaining to costs shall be kept and 
prepared in accordance with generally accepted accounting principals. The City Manager shall 
have full and free access to such books and records at all reasonable times, including the right to 
inspect, copy, audit, and make records and transcripts from such records. The Consultant shall 
maintain such books and records and make them available to the City Manager for inspection and 
audit at mutually convenient times for a period of five (5) years from this Agreement's date of 
termination. 

5 .2 Ownership of Documents. All findings, information, data, drawings, 
specifications, reports, records, documents and other materials, whether in hard copy or electronic 
form, which are prepared by Consultant, its employees, Subcontractors and agents in the 
performance of this Agreement, shall be the property of City and shall be delivered to City upon 
termination of this Agreement or upon the earlier request of the City Manager, and Consultant 
shall have no claim for further employment or additional compensation as a result of the exercise 
by City of its full rights of ownership of the documents and materials hereunder. Consultant shall 
cause all Subcontractors to assign to City any documents or materials prepared by them, and in the 
event Consultant fails to secure such assignment, Consultant shall indemnify City for all damages 
suffered thereby. 

SECTION SIX: CONFIDENTIAL INFORMATION AND RELEASE OF 

INFORMATION. 

6.1. All information gained by Consultant in performance of this Agreement shall be 
considered confidential and shall not be released by Consultant without City's prior written 
authorization. The Consultant and its employees, contractors (including Subcontractors), and 

4 



agents will use this confidential information only for the purposes of performing the Contractor's 
obligations under this Agreement. The Consultant will implement and maintain appropriate 
policies and procedures to safeguard the confidentiality of the City's confidential information. The 
Consultant acknowledges and agrees to contractually bind its Subcontractors to comply with the 
same confidentiality requirements to which the Consultant is bound under this Agreement. The 
Consultant, its officers, employees, agents, or Subcontractors, shall not without written 
authorization from the City Manager or unless requested by the City Attorney, voluntarily provide 
declarations, letters of support, testimony at depositions, response to interrogatories, or other 
information concerning the work performed under this Agreement or relating to any project or 
property located within the City. Response to a subpoena or court order shall not be considered 
"voluntary" provided Consultant gives City notice of such court order or subpoena. 

6.2 Consultant shall promptly notify the City should Consultant, its officers, 
employees, agents, or Subcontractors be served with any summons, complaint, subpoena, notice 
of deposition, request for documents, interrogatories, request for admissions, or other discovery 
request, court order, or subpoena from any person or party regarding this Agreement and the work 
performed hereunder or with respect to any project or property located within the City. City retains 
the right, but has no obligation, to represent Consultant and/or be present at any deposition, 
hearing, or similar proceeding. Consultant agrees to cooperate fully with City and to provide the 
opportunity to review any response to discovery requests provided by Consultant. However, City's 
right to review any such response does not imply or mean the right by City to control, direct, or 
rewrite said response. 

6.3 Regardless of the form of any formal agreement that the Consultant has signed with 
its employees, contractors (including Subcontractors), and agents, the Consultant will retain 
liability for all breaches of this Agreement and for acts of omissions and/or unauthorized use or 
disclosure of the City's confidential information by its officers, employees, contractors (including 
Subcontractors), agents and the like. 

6.4 The Parties' obligations of nondisclosure and confidentiality with respect to the 
other Party's confidential information will survive the expiration or termination of this Agreement 
for a period of five (5) years from the expiration or termination of this Agreement. 

SECTION SEVEN: LEGAL RELATIONS AND RESPONSIBILITIES. 

7.1 Compliance With Law. Consultant shall keep itself fully informed of all existing 
and future state and federal laws and all county and city ordinances and regulations which in any 
manner affect those employed by it or in any way affect the performance of Services pursuant to 
this Agreement. Consultant shall at all times observe and comply with all such laws, ordinances, 
and regulations and shall be responsible for the compliance of all Work and Services performed 
by or on behalf of Consultant. 

7.2 Licenses, Permits. Fees and Assessments. Except as otherwise specified herein, 
Consultant shall obtain at its sole cost and expense such licenses, permits and approvals as may be 
required by law for the performance of the services required by this Agreement. Consultant shall 
have the sole obligation to pay for any fees, assessments and taxes, plus applicable penalties and 
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